Before the
Federal Communications Commission
Washington, D.C. 20554
‘ " )\' 1, " LI - ! Al

In the Matter of ) BLLKET il LY SHHNAY

) L
Family Broadcasting, Inc. ) EB Docket No. 01-39

)
Order to Show Cause Why the Licenses for )
Stations WSTX(AM) and WSTX-FM, )
Christiansted, U.S. Virgin Islands, Should Not ) R ECE ’ VE D
Be Revoked )

; MAR - 7 2005

Faderal Communicat;
ons Commi
To: Marlene Dortch, Secretary {ffige of Secretary sl

Attention; Full Commission

MOTION FOR STAY OF PROCEEDINGS

Family Broadcasting, Inc. (“Family™), by its attorney, hereby respectfully requests the
Federal Communications Commission (“FCC”) issue an order, suspending this proceeding
for a sufficient time to allow the FCC to review and act on an assignment application
(“Application”) seeking FCC consent to assign radio stations WSTX-FM (Facility 1.D. No.
20601) and WSTX(AM) (Facility I.D. No. 20589) (“Stations”), Christiansted, VI from
Family to Caledonia Communication Corporation (“Caledonia’) pursuant to the FCC’s
Second Thursday doctrine.

In support thereof, Family has attached the Application hereto. As described in the
attached Application, assignment of the Stations to Caledonia is in the public interest and
consistent with the Second Thursday doctrine because Family will receive no benefit from the
assignment and have no control of the Stations following the assignment, all of Family’s
innocent creditors will be paid in full, and the assignment will ensure the continued operation
of the Stations.

Therefore, Family respectfully requests such a postponement for a period of time
sufficient for the FCC to process and act upon the Application.

Respectfully submitted,

Family Broadcasting, Inc.

By:

Rlonald W. Belfon, gpﬁ Its Attorney
Belfon & Evert

1217 Bjerge Gade, K.Q.

St. Thomas, VI 00802
(340)774-2830 2




Motion for Stay of Proceedings
Family Broadcasting, Inc.
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Certificate of Service

I, Ronald Belfon, do hereby certify that copies of the foregoing have been sent via
first class, U.S. mail, postage prepaid, this _':/“/_‘f]_ day of March, 2006, to the following:

Honorable Richard L. Sippel

Chief Administrative Law Judge
Federal Communications Commission
445 12" Street, SW

Washington, DC 20554

James Shook, Esq.
Investigations/Hearing Division
Enforcement Bureau

Federal Communications Commission
445 12" Street, SW

Room 3-B443

Enforcement Bureau

Washington, DC 20554

Phillip R. Marchesiello

Akin Gump Strauss Hauer & Feld LLP
Robert S. Strauss Building

1333 New Hampshire Avenue, NW
Washington, DC 20036

Peter Doyle
Audio Division, Media Bureau

45 12 Street, SW
Washington, DC 20554

fp®

Konald Belfon, Esq.
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.| Federal Commumications Commission Approved by OMB
| Washington, D.C. 20554 .~ - | 7, 3060-0931 {Septembcr 2004)

FCC 314

,;OR FCCUSEONLY

 [APPLICATION FOR CONSENT TO ASSIGNMENT OF
BROADCAST STATION CONSTRUCTION PERMIT

OR LICENSE

Read INSTRUCTIONS Before Filling Out Form

FOR COMMISSION USE ONLY

JFILE NO.
- 20060302ACP.

Sechon I- General Informatlon o

11.

Legai Name of the L:censee/?enmttee e
FAMILY BROADCASTING, INC. -

Focafh,

- |Mailing Address -

PO BOX 3279

jcrOIX - T

City : S Staie or Coumry (1f foreign
CHRISTIANSTED, ST address) T
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 Section I - As'sigm L

_‘ ertlﬁcaaon. Lmensee/permﬂiee certlﬁes that 1t has answered each quesnon in thlS

plication based on its review of the application instructions and worksheets. .
.icensee further certifies that where it has made an affirmative certification below,

is certification constitutes its representation | that the apphcatzon satisfies each of the
ertinent standards and criteria set forth i in the apphcatxon instructions and worksheets

T et
¥

5 Yes Q Ng . )

B.[Authorizations to be Ass1gned. List the authorized stations and construction permits
| ko'be assigned. Provide the Facility Idennﬁcatton Number and the Call Sign, or the
acility Identification Number and the File Number of the Construction Permit, and
the location, for each station to be assigned. Include main stations, FM and/or TV
translator stations, LPTV stations, SCA, FM and!or TV booster statmns and
associated auxﬁlary semce statlons. e

| [Enter Station Informatlon}

 IList the authorized stations and construction permits to be assigned. Provide the
acility Identification Number and the Call Sign, or the Facility Identification Number
and the File Number'of tEe Coriéﬁ':it:ﬁon Permit, and the"lbcatioﬂ, for each stat'idii to

Call

f_f"'Constmctmn PermmF‘ e _  , T State

~ [CHRISTIANSTED [VI

Cail 01: COnstruct:on Penn;t Flle-
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a. 1thas placed in ﬁs pubhc mspechon ﬁle(s) and submxtted as an exhibit to this - o

item copies of all agreements for the sale of the statxon(s), B s |
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_ WILLFUL FALSE STATEMENTS ON TI—HS FORM ARE PUNISHABLE BY FINE AND/OR
- IMPRISONMENT (U.S. CODE, TITLE 18, SECTION 1001), AND/OR REVOCATION OF ANY STATION

LICENSE OR CONSTRUCTION PERMIT (U.S. CODE, TITLE 47, SECTION 312(a)(1)), AND/OR
: FORFEITURE (U 8. CODB, TITLE 47, SECTION 503)

Section HI - Assignee

~ {l. [Certification. Assignee certifies that it has answered each guestion in this
1 japplication based on its review of the application instructions and worksheets.
Assignee further certifies that where it has made an affirmative certification below, -
I} this certification constitutes its representation. that the apphcat:on satisfies each of the
B pertment standards and cntena set forth in. the apphcanon mstmctzons a.ud

Asmgneels :' ;' _ ' ST T T

C an mdawdual C a general 'f':'ff @;afor—proﬁt _qpi'poratioﬁ :
: partnersh;p

e (" a lnmted parttwrshlp Ca not-for-proﬁt'
Sl _corporatlon et

"a If "other descnbc. nature of apphcant in an Exhiblt. o [Exh1b1t9] | R
3, Agreements for Sale of Statlon. Assignee certifies that ' |

a. the written agrcements in the hcensee/permxttee’s pubhc mspectwn file and iy
" submitted to the Commission embody the complete and ﬁnal agreement for the SR SR
sale of the stanon(s) whlch are to be ass:gned and .

o b these agreements comp!y?fuliy w;th the Commiésmn mles and pohcm

8 r-ll’arties to the Apphcatm

Y A T LIy
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. [Bnter Partws/Owners Informat;on]

4a. Pames to the Applicatwn o

T ¢ Lxst the. ass:gnee, and, 1f other than a natural person, zts ofﬁcers dxrectors, stockhoidem with attnbutable
"1l interests, non—mmﬂated parlners and/or members. Ifa corp: -ation or partnership holds an attributable
| | Iinterest in the assignee, list separately its officers, directors, stockholders with attributable mterests non-
| | insulated partners and/or members. Create a separate row for each individual or entity. D
(1) Name and address of the assignee and each party to thc apphcatlon hoidmg an attributable mtrPrest

- (if other than individual also show name, address and czt:zensh:p of natural person authorized to vote; -
- the stock or hoidmg the attributable mtenest) Llst the asszgnee first, oﬁicers next, then directors and,'
thereafter, remammg stockholders and othor entmcs wnth attributable mterests and parlners. =
: (2) szenstup o
|1 (3) Positional [nterest: Ofﬁcer, dlroetor geoeral
| attributable under the. Comtmssmn 8 eqmtyidebt ph

it +1 (@) Percentage of votes.” =
] (5) Percentage of totai assets(debt plus equity
. (1) Name and Address ; I(z) szenshlp

Iumtod parmer' LLC member, mvestor/cr di

S Interest . ofVotes

AMANDA FRIEDMAN_ 5020 ‘ANCHOR

- (4) Percentage 1(5) m
of Votes )

Interest |

S g ofVotes L%
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re————————— e e e o e s i v e
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|WAY, CHRISTIANSTED, ST. CROIX, aed i gy P 00 L e
[USVI00820 =~ IR B R SR N R i TR A S SRR § 4

(1) Name and Address . (2) szenshlp (3)--Pos_itional H(4) Percentage (5) Percentage
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eqmty)

‘

”.EKEV}NA..RAMES szOMPANYST,,.. Us .
-{SUITE 3,--CHmsmNSTED ST. CROIX,
':'gUSV'IO()BZﬁ S,

([PRESIDENT, - |51 - = -

|| or [Exhibit 11} | ~ et S
1 . Assxgnee certlﬁes that equlty mterests not set forth abovc are non-ambutable .
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mumple ownershxp rules and cmss-bwnerﬁhlp m\es

Radxo apphcants only If"Yes," subnnt an Exhlbzt pmvxdmg information
" regarding the market, broadcast statlon(s) and other information necessary to
demonstrate compha.nce Wlth 47 C. F R. § 73. 3555(a)

fanenempnonﬁ'om arwmverof,47CF.R. §_73 3555.

Al apphcants If"No " sublmt asan Exhlblt a detaxled explananon in support of-

T8 ves C‘No

[Exhibit 15]

c. Assignee certifies that the proposed assxgament.

1.does not present an issue under the Commss:on s pohcm relatmg to medla
interests of immediate faxmly members; ' :

and

nonpartlczpatlon of non»pa:rty investors and credil

e

~2.complies’ w1th the Com:mssxon s polmcs relatmg to future ownershl.p mterests |

) complies with the Comnusmon s restncnons relat;ng to the msu]anon and L

See Explanation in

[Exhibit 16]

. jpplication has or has had any interest in, or connection with:

a, any broadcast apphcatlon m'any proceedmg where character issues were 'left
_ - unresolved or were. resolved adverseiy agamst ‘
. appllcatlon, or

b any pendmg broadcast apphcatlon in wh:ch' charactl 1ssues have been ratsed

. 7. [Character Issues. Assrgnce certifies that ne:thf:r‘,l gaee nor an' 'party to the 5

'"hcantoranypanytothe .

‘ :verse Findmgs. Asmgnee certlﬁes that w:th respect to the ass1gnee and each
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“|qualify for such credlt or other 8

lin an auction through the use of a bidding credit or othe:r spemal measure, it wouId
ial measure. . _ S

, passedsmcethe1ssuanceoftheconstrumonpetmltmdthepermuhadbeenmed L "1

2D N7

[Exhibit 211

. Antl-l)rug Abnse Act Cerﬁﬁcation. Asmgnee cemﬁes that neither assignee nor any

party to the application is subj..€ to denial of federal benefits pursuant to Section -
5301 of the Ari-Drug Abuse. Act of 1988 21 U.S. C Sectwn 862 ' S o2

@ Yes C No_ .

e Yes C No

betief, ‘and are made in good faxth. I acknowledge! that all cerhﬁcatmns and attached Exhlbzts are consxdered

matenal represcntations I hemby wawe any. clalm to the: use of any panxcular ﬁ-equency as agamst the regqlatgrry

?SECHON so3y
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Exinblt 6
Bescnptmn. _CHARACTER ISSUES

PLEASE SEE THE MASTEB Exm'BIT AT EXHIBIT 12

- Attachment 6
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2000

ASSET PURCHASE AGREEMENT

Fodt 2005
ASSET PURCHASE AGREEMENT, dated as of April L{M
Family Broadcasting, Inc., a U.S. Virgin Islands corporation (“Seller”) and m

Communication Corporation, a U.S. Virgin Islands corporation (“Buyer”).

WHEREAS, Seller owns radio Stations WSTX and WSTX-FM, Christiansted,

Virgin Islands (the “Stations’), and is the holder of the broadcast licenses, authorizations and/or

¢ istruction permits relating to the Stations (collectively referred to as the “FCC Licenses™)
issued by the Federal Communications Commission (“FCC”); and

WHEREAS, Buyer and Seller have agreed that Seller shall sell and assign and
Buyer shall purchase and acquire the Stations and the FCC Licenses on the terms and subject to
the conditions set forth herein; ‘

NOW, THEREFORE, in consideration of the foregoing and of the mutual
agreements and covenants contained herein, the parties, intending to be bound legally, agree as
follows: . \

Section 1 i
Definitions
o
Unless otherwise stated in this Agreement, the following terms have the foLle)wmg
meanings: ‘ P
1.1  Accounts Receivable or Receivables means the rights of Selléa to
payment for advertising broadcast by the Stations, but only with respect to Seller’s rights to such
payments which, as of the Closing Date, will have been due and o-ving to Seller for no longer

than 90 days.
1.2 The Act means the Communications Act of 1934, as amended.

1.3 Assumed Contracts means (i) all Contracts that Buyer has agreed to
assume as of the Closing Date and (ii) any Contracts entered into by Seller between the date of
this Agreement and the Closing Date that Buyer agrees in writing to assume.]

1.4  Closing has the meaning specified in Section 10.1 hereof.
1.5  Closing Date has the meaning specified in Section 10.1 hereof.

1.6 Consents means all consents, approval or permits of governmental
authorities and other third parties necessary to transfer the Stations Assets to Buyer or otherwise
to consummate the transactions contemplated by this Agreement.

1.7  Contracts means all contracts, leases, licenses, and other agreements,
written or oral, including any amendments and other modifications thereto, to which Seller is a
party or which are binding upon Seller and which relate to or affect the Stations Assets or the




business or operation of the Stations, and (i) which are effective on the date of this Agreement or
(ii) which are entered into by Seller between the date hereof and the Closing Date.

1.8 Environmental Laws means all applicable federal, Territorial or local
environmental law, statute, ordinance, order, rule or regulation relating to the environment or to

the health and safety of humans.

1.9 Exhibits and Schedules refer to those Exhibits and Schedules attached to
this Agreement. .

1.10 FCC as the meaning specified in the first recital above.

1.11  FCC Consent means the action of the FCC granting its consent to the
assignment of the FCC Licenses as contemplated by this Agreement.

1.12 FCC Licenses has the meaning specified in the first recital above.

1.13 Final Order means a written action or order issued by the FCC (a) which
has not been reversed, stayed, enjoined, set aside, annulled or suspended, and (b} with respect to
which (i) no requests have been filed for administrative or judicial review, reconsideration,
appeal or stay and the periods provided by statute or FCC regulations for filing any such requests
and for the FCC to set aside the action on its own motion have expired, or (ii) in the event of
review, reconsideration or appeal, the FCC upholds the action and the period provided by statute
or FCC regulations for further review, reconsideration or appeal has expired.

1.14 Intangible Assets means all intangible assets of Seller relating to the
Stations, including the goodwill of the Stations, customer lists, sales and operating business
plans, worldwide website(s) of the Stations, universal resource locator (“URL™) of the Stations,
proprietary information, technical information and data, machinery and equipment warranties,
Seller’s right, title and interest in and to the call signs WSTX and WSTX-FM and any
intellectual property of Seller relating to the Stations such as copyrights, trademarks, trade
names, service marks, service names, licenses, patents, permits, jingles, slogans and logos and
other similar intangible property rights and interests applied for, issued to or owned by Seller by
registration with a governmental authority or by common law, or under which Seller is licensed
or franchised and which are used or useful in the business or operations of the Stations, together
with any additions thereto between the date of this Agreement and the Closing Date.

1.15 Licenses means all licenses, permits and other authorizations issued by
any federal, territorial or local governmental authorities to Seller in connection with the business
or operations of the Stations, together with any additions thereto between the date of this
Agreement and the Closing Date.

1.16 Liens means all mortgages, trusts, liens (statutory or otherwise), security
interests, claims, pledges, licenses, equities, options, conditional sales contracts, assessments,
levies, easements, covenants, reservation, restrictions, rights of way, exceptions, limitations,
charges or encumbrances of any nature whatsoever.

1.17  Purchase Price has the meaning specified in Section 2.3 hereof.

I~




1.18 Stations Assets has the meaning specified in the last paragraph of Section
2.1 hereof.

1.19 Stations Employees means employees of Seller who work in the business

and operation of the Stations.

1.20 Tangible Personal Property means all equipment, machinery, tools,
vehicles, furniture, office equipment, inventory, spare parts, and other personal property which
are used in the business or operation of the Stations, together with an. additions thereto between
the date hereof and the Closing Date, and less any r=tirements or dispositions thereof arising in
the ordinary course of business between the date here ,f and the Closing date.

Section 2
Purchase and Sale of Assets

2.1 Assets to be Sold. Subject to the terms and conditions set forth in this
Agreement, Seller hereby agrees to sell, transfer and deliver to Buyer on the Closing Date, and
Buyer agrees to purchase from Seller, the following:

(a) All Licenses, including the FCC Licenses;
(b)  The Tangible Personal Property;
(c) The Assumed Contracts;

(d} All books, files (including, without limitation, the Stations’ public inspection
files), records, and logs relating to the business or operations of the Stations,
[including executed copies of the Assumed Contracts), subject to the right of
Seller to have such books and records made available to Seller for a reasonable
period, not to exceed three (3) years after the Closing Date; and

{e} The Intangible Assets.

All of the above described assets to be transferred to Buyer hereunder
(collectively, the “Stations Assets") shall be transferred to Buyer free and clear of all debts,
Liens, or other liabilities whatsoever. o

2.2 Excluded Assets. The Stations Assets shall not include the following
assets:

(a) Seller’s cash on hand, bank deposits, insurance policies, or other similar items;
and any stocks, bonds, certificates of deposit and similar investments;

(b)  Seller’s business name, including any rights to the name “Family Broadcasting,
Inc.”, any books and records which Seller is required by law to retain, all records
relating to the excluded- assets described in this Section 2.2 and to Seller's
accounts payable and general ledger records, each subject to the right of Buyer to
have access to and to copy that portion of such records which relate to the




Stations for a period of three years prior to the Closing Date, and Seller’s books
and records relating to Seller's internal limited liability company matters and
financial relationships with Seller’s lenders;

(3] Computer software which is leased to or licensed by Seller;
(d) Any pension, profit-sharing plan, or employee benefits plans;

(¢}  Any claims, rights and interest in and to any refunds of federal, territorial or local
franchise, income or other taxes or fees of any nature whatsoe -er for periods prior
to the Closing Date; and

H All assets of Seller not used in the busi.dess and/or operation of the Stations.

2.3  Purchase Price; Payment The price to be paid by Buyer for the Stations
Assets shall be equal to the total amount due and owing from by the Seller to its creditors as that
amount is determined in an approved Chapter 11 Plan of the Selier, which sum shall be paid by
the Buyer to the creditors of the Seller under and pursuant to the approved Chapter 11 Plan.
This sum shall not exceed Three Hundred fifty Thousand Dollars ($350,000.00)

Section 3

Seller’s Representations and Warranties

Seller represents and warrants to Buyer as follows:

3.1 Organization and Standing. Seller is a corporation duly organized,
validly existing and in good standing under the laws of the U.S. Virgin Islands. Seller has all

requisite power and authority (i) to own, lease and use the Stations Assets as now owned, leased
and used, (ii) to conduct the business and operations of the Stations as now conducted, (iii) to
execute and deliver this Agreement and the documents contemplated hereby, and to perform and
comply with all of the terms, covenants and conditions to be performed and complied with by
Seller hereunder. Seller is not a participant in any joint venture or partnership with any other
person or entity with respect to any part of the operation of the Stations or any of the Stations
Assets.

3.2  Authorization_and Binding Obligation. The execution, delivery and

performance of this Agreement by Seller have been duly and validly approved and authorized by
resolution(s) of a super majority (at least 66-2/3%) of the shareholders and directors of Seller.
This Agreement has been duly signed and delivered by Seller and constitutes the legal, valid and
binding obligations of Seller, enforceable against it in accordance with its terms, except as the
enforceability may be affected by bankruptcy, insolvency or other similar laws affecting
creditors’ rights generally, and by judicial discretion in the enforcement of equitable remedies.

3.3  Absence of Conflicting Agreements. Subject to obtaining the required

Consents, Seller’s execution, delivery and performance of this Agreement and the documents
contemplated hereby (with or without the giving of notice, the lapse of time, or both): (i) do not
require the consent of any third party; (ii) will not violate any provision of its articles of
incorporation or by-laws; (iii) will not violate any applicable law, judgment, order, injunction,




decree, rule, regulation, ordinance or ruling of any court or governmental authority applicable to
Seller: {iv) will not conflict with, constitute grounds for termination of, resuit in a breach of,
constitute a default under, or accelerate or permit the acceleration of any performance required
by the terms of, any agreement, instrument, license or permit, to which Seller is a party or by
which Seller may be bound; and (v) will not create any claim, liability, mortgage, lien, pledge,
condition, charge or encumbrance of any nature whatsoever upon any of the Stations Assets.

3.4  Litigation. Except for (i) the FCC hearing proceeding in EB Docket No.
01-39 pertaining to the FCC Licenses, and (ii) rulemaking proceedings generally affecting the
broadcasting industry, there is no application, complaint, litigation, proceeding or investigation
pending or, to Seller's knowledge, threatened against Seller or either of the Stations in any
federal, state or local court, or before any administrative agency (including, without limitation,
any FCC or other governmental proceeding) which may reasonably be expected to have a
material adverse effect upon the business, property, assets or condition (financial or otherwise})
of the Stations, or which seeks to enjoin or prohibit, or otherwise questions the validity of, any
action taken or to be taken pursuant to or in connection with this Agreement.

3.5  Licenses Seller has delivered to Buyer true and complete copies of the
Licenses (including any amendments and other modifications thereto). The Licenses have been
validly issued and Seller is the legal holder thereof, The Licenses comprise all of the licenses,
permits and other authorizations required from any governmental or regulatory authority for the
lawful conduct of the business and operations of the Stations in the manner and to the full extent
they are now conducted. None of the Licenses is subject to any restriction or condition that
would limit the full operation of the Stations as now operated. The Licenses are in full force and
effect.

3.6 Tangible Personal Property. Seller has delivered to Buyer a lists all
material items of Tangible Personal Property. The Tangible Personal Property comprises all
items of tangible personal property necessary to conduct the business and operations of the
Stations as now conducted.

3.7 Title to Stations Assets. Seller does not lease any equipment in the
operation of the Stations. Seller has good and marketable title to all Stations Assets, free and
clear of Liens. None of the Stations Assets are subject to any restrictions with respect to the
transferability thereof, except for the Consents. Subject to obtaining the Consents, Seller has
complete and unrestricted power and right to sell, assign, convey and deliver the Stations Assets
to Buyer as contemplated hereby. At Closing, Buyer will receive good and marketable title to all
Stations Assets, free and clear of all Liens of any nature whatsoever. Seller has no knowledge of
any circumstances, conditions, events or arrangements which may hereafter give rise to any
liabilities on the part of any successor to the business of Seller in connection with the Stations,
except in the ordinary course of business.

3.8 Condition of Stations Assets. All Stations Assets, including all broadcast
equipment located at the Stations’ transmitter site and studios, are in good operating condition
and repair, free from any defects (except minor defects that do not interfere with the use thereof
in the conduct of the normal operations of the Stations), have been maintained consistent with
the standards generally followed in the broadcast industry and are sufficient to carry on the




business of the Stations as conducted during the preceding 12 months. To Seller’s knowledge,
all components of the buildings and other structures owned or otherwise utilized by the Seller are
in good condition and repair and have no structural defects, water damage or leakage, or defects
affecting the plumbing, electric power, telephone service, sewage and waste disposal facilities, or
heating, ventilating or air conditioning systems. Seller’s use and operation of the Stations from
the Stations’ studio site and transmitter sites is not in violation of any law, statute, ordinance,
rule or regulation « f any government, governmental body, agency or authority {federal, territorial
or local). Notwithstanding anything in this Section to the contrary, Buyer understands and
a.cepts that both Stations are currently operating under Special Temporary Authorities granted
by the FCC; that Station WSTX- FM is operating at a different site from the one specified in its
license, using a low power exciter and temporary antenna; and that Station WSTX is using a long
wire antenna.

3.9 Environmental Matters. All activities of the Stations or of Seller with
respect to the Stations, at or upon the studio site and the transmitter site of each of the Stations
have been and are being conducted in compliance with Environmental Laws. To Seller’s
knowledge, no hazardous substance nor any petroleum products as defined in Environmental
Laws, is present in any medium in the operations of the Stations in such a manner as may require
remediation under any applicable law. No polychlorinated biphenyls (“PCBs™) or substances
containing PCBs, nor any asbestos or materials containing asbestos are present in the structures
or equipment utilized by Seller and any such PCBs or asbestos previously present in or on such
property have been removed and disposed of in accordance with all Environmental Laws. Seller
has not been notified by any governmental authority of any violation by Seller or the Stations of
any Environmental Law and to Seller's knowledge, no unresolved claims have been made to the
contrary. The operation of the Stations is in compliance in all material respects with current
standards of the American National Standards Institute (“ANSI") required to be met under
applicable FCC rules and regulations.

3.10 Assumed Contracts. Seller has provided to the Buyer a true and
complete list of all Assumed Contracts. Seller has delivered true and complete copies of all
Assumed Contracts. All of the Assumed Contracts are in full force and effect and are valid,
binding and enforceable against Seller and, to the knowledge of Seller, the other parties thereto,
in accordance with their terms except as their enforceability may be affected by bankruptcy,
insolvency, or similar laws affecting creditors’ rights generally, and by judicial discretion in the
enforcement of equitable remedies. Seller is not in default under any Assumed Contract. Nor
has Seller granted or been granted any material waiver or forbearance with respect to any
Assumed Contract. No event or omission has occurred which through the passage of time or the
giving of notice, or both, would constitute a default by Seller under any Assumed Contract or
cause acceleration of any of Seller’s obligations or result in the creation of any Lien on any of
the Stations Assets. To Seller’s knowledge, no third party is in default under any Assumed
Contract nor has any event or omission occurred which, through the passage of time or the
giving of notice, or both, would constitute a default thereunder or give rise to an automatic
termination, or the right of discretionary termination, thereof. Except for the need to obtain
Consents to Assumed Contracts, Seller has full legal power and authority to assign its rights
under the Assumed Contracts to Buyer in accordance with this Agreement, and such assignment
will not affect the validity, enforceability or continuation of any of the Assumed Contracts.




3.11 Financial Information. Seller has provided true and complete copies of
" the Stations’ statement of operations and statement of cash flows, both for the year ending
December 31, 2002 (collectively, the “Financial Statements™). To Seller's knowledge, all of
such Financial Statements have been prepared in accordance with Seller’s books and records,
and fairly present the assets, liabilities and financial position, the results of operations and cash
flows of Seller as of the date and for the year and period indicated.

3.12 Absence of Undisclosed Liabilities. Except as and to the extern
specifically disclosed in the Financial Stateinents, Seller does not have any liabilities other than
commercial liabilities and >bligations incurred in the ordinary course of business and consistent
with past practice and not.- of which has or will have a material adverse effect on the business,
financial conditions or results of operation of the Stations by Buyer after the Closing.

3.13 Taxes. All federal tax returns required to have been filed by or on behalf
of Seller and all tax returns required to be filed by or on behalf of Seller in the U.S. Virgin
Islands or any political subdivision thereof, have been timely filed and the taxes paid or
adequately accrued; (ii) Seller has duly withheld and paid all taxes which it is required to
withhold and pay relating to salaries and other compensation heretofore paid to employees of the
Stations; and (iii) Seller has not received any notice of underpayment of taxes or other deficiency
which has not been paid and there are no outstanding agreements or waivers extending the
statutory period of limitations applicable to any tax return or report filed by Seller. To Seller’s
knowledge, there are no governmental investigations or other legal, administrative, or tax
proceedings pursuant to which Seller is or could be made liable for any taxes, penalties, interest,
or other charges, the liability for which could extend to Buyer as transferee of the business of the
Stations, and to Seller’s knowledge, no event has occurred that could impose on Buyer any
transferee liability for any taxes, penalties or interest due or to become due from Seller.

3.14 Station Employees. - Seller has delivered to the Buyer a true and
complete list of all Station Employees. Seller has delivered to Buyer true and complete copies of
all employment agreements for the Station Employees.

3.15 Compliance With Laws. The Stations are operating in compliance in all
material respects with the Licenses, the Act, and the current rules and regulations of the FCC.
Seller and the Stations have complied and remain in compliance in all material respects with all
other federal, territorial and local laws, rules, regulations and ordinances applicable or relating to
the ownership, business and operations of the Stations, and, except with respect to the pending
license revocation proceeding (EB Docket No. 01-39) before the FCC, Seller has received no
notice or other communication from any governmental authority indicating that Seller is not in
compliance in all material respects with all requirements of the FCC, the Act or applicable state
and local laws, rules, regulations and ordinances. Seller is not in default with respect to any
judgment, order, injunction or decree of any court, administrative agency, or other governmental
authority in any respect material to the transactions contemplated hereby.

3.16 Reports, Fees and Local Public File. All reports, returns and statements
of a material nature currently required to be filed by Seller with the FCC or with any other
governmental agency have been filed, and all reporting requirements of the FCC and other
governmental authorities having jurisdiction over Scller have been complied with in al! material




respects. All of such returns, reports and statements are substantially complete and correct as
filed. Seller has paid 1o the FCC all annual regulatory fees payable with respect to the FCC
Licenses required to be paid by Seller. The Stations’ public inspection files are maintained by
Seller in compliance with FCC rules, and will be complete and up-to-date on the Closing Date.

3.17 Promotional Rights. The Intangible Property includes all call signs, trade
names, slogans, servicemarks, service names, commercials, and other similar intangible property
rights used or useable to promote or identify the Stations, all of wli..h are in good standing and
uncontested. Seller has no knowledge of any inf ingement or unlawful or unauthorized use of
those promotional rights, including without limitat yn the use of any call sign, slogan or logo by
any broadcast Stations or cable system in the U.S. Virgin Islands, that may be confusingly
similar to the call signs, slogans, and logos currently used by the Stations.

3.18 Absence of Certain Changes. There has not been: (a) any maierial
adverse change in the financial condition, Stations Assets, prospects or operations of the
Stations; (b) any material loss, damage or destruction, whether covered by insurance or not,
affecting the Stations or the Stations Assets; (c) except in the ordinary course, any increase in the
compensation, salaries or wages payable or to become payable to any employee of Seller who is
employed at the Stations (including, without limitation, any increase or change pursuant to any
bonus, pension, profit sharing, retirement or other plan or commitment), or any bonus or other
employee benefit granted, made or accrued; (d) any Lien made on any of the properties or assets
of Seller that are Stations Assets; (e) except in the ordinary course, any sale, lease or other
transfer of disposition of any properties or assets of Seller that are Stations Assets {(or that would
have been Stations Assets had no such disposition occurred): (f) any entering into, amendment or
termination by Seller of any contract, or any waiver of material rights thereunder, other than in
the ordinary course of business; (g) any commitment or transaction by Seller in connection with
or affccting the Stations (including, without limitation, any borrowing or capital expenditure)
other than in the ordinary course of business consistent with past practice; or (h) any other event
or condition not in the ordinary course of business of Seller.

3.19 Broker. Neither Seller nor any person acting on Seller’s behalf has
incurred any liability for any finders' or brokers' fees or commissions in connection with the
transactions contemplated by this Agreement,

3.20 Disclosure. No representation or warranty made -by Seller in this
Agreement and no statement made by or on behalf of Selier in any certificate, document,
instrument, exhibit or schedule delivered or to be delivered by Seller pursuant hereto contains or
will contain any untrue statement of a material fact, or omits or will omit to state any material
fact necessary to make such representation or warranty or such statement not misleading.

3.21 Assumptiopn of this Agreement and the Local Marketing Agreement.

The Programmer and the Licensee acknowledge that the Licensee is contemplating the prospect
of filing a Chapter 11 Bankruptcy proceeding in the United States Bankruptcy Court for the
District of the Virgin Islands. If a petition in bankruptcy is filed, the Licensee understands that
this Agreement and the Local Marketing Agreement may be rescinded by the giving of a Notice
of Rescission. However, Licensee affirms that this Agreement and the Local Marketing
Apgreement represents a fully informed and voluntary agreement by the Licensee; that this




Agreement and the Local Marketing Agreement is to the advantage of the Licensee and to
Licensee’s creditors, that it does not impose an undue hardship on the Licensee and that the
Licensee’s creditors and that the Licensee has been fully advised by counsel of the legal
consequences of this Assignment and the Local Marketing Agreement. On this basis, the
Licensee covenants and agrees that it will file such documents and do such things as may be
required to assume this Assignment and the Local Marketing Agreement under and pursuant to
the provisions of 11 U.S5.C. § 365.

Section 4
Buyer’s Representations and Warranties

Buyer represents and warrants to Seller as follows:

4.1 Organization and Standing. Buyer is a corporation, duly organized,
validly existing and in good standing under the laws of the U.S. Virgin Islands. Buyer has all

requisite corporate power and authority to execute and deliver this Agreement and the documents
contemplated hereby, and to perform and comply with all of the terms, covenants and conditions
to be performed and complied with by Buyer hereunder.

4.2 Authorization_and Binding Obligation. The execution, delivery and

performance of this Agreement by Buyer has been duly and validly authorized by all necessary
corporate action on its part. This Agreement has been duly signed and delivered by Buyer and
constitutes its legal, valid and binding obligations, enforceable against it in accordance with its
terms, except as the enforceability may be affected by bankruptcy, insclvency or other similar
laws affecting creditors’ rights generally and by judicial discretion on the enforcement of
equitable remedies.

4.3  Absence of Conflicting Apreements. Subject to obtaining the FCC
Consent, Buyer's execution, delivery and performance of this Agreement and the documents

contemplated hereby (with or without the giving of notice, the lapse of time, or both): (i} do not
require the consent of any third party; (ii) will not violate any provision of the articles of
incorporation or by-laws of Buyer; (iii} will not viclate any applicable law, judgment, order,
injunction, decree, rule, regulation, ordinance or ruling of any court or governmental authority;
and (iv) will not conflict with, constitute grounds for termination of, result in a breach of,
constitute a default under, or accelerate or permit the acceleration of any performance required
by the terms of, any agreement, instrument, license or permit, to which Buyer is a party or by
which Buyer may be bound, such that (with respect to this clause(iv) only) Buyer could not
acquire or operate the Stations Assets.

4.4 Licensee Qualifications. To Buyer's knowledge, there is no fact that
would, under the Act and the rules, regulations and published policies of the FCC, each as in
effect on the date of this Agreement, disqualify Buyer from being the Licensee of the Stations.

4.5  Broker. Buyer is not responsible for, nor has any person acting on
Buyer's behalf incurred any liability for, any finders' or brokers’ fees or commissions in
connection with the transactions contempiated by this Agreement.




4.6  Absence of Litigation. There is no litigation, proceeding or investigation
pending or, to Buyer’s knowledge, threatened against it in any federal, territorial or local court or
before any administrative agency or arbitrator, or before any other tribunal duly authorized to
resolve disputes, and which seeks to enjoin or to prohibit or otherwise to question the validity of
any action taken or to be taken by Buyer pursuant to or in connection with this Agreement.

4.7 Disclosure. No representation or warranty made by Buyer in this
Agreement and no statement made by or on behalf of Buyer in any certificate, document,
instrument, exhibit or schedule delivered or to be delivered by Buyer pursuant hereto contains or
will contain any untrue staternent of a material fact, or omits or will omit to state any material
fact necessary to make such representation or warranty or any such statement not rnisleading.

Section §

Covenants of Seller

5.1 Affirmative Covenants. Between the date hereof and the Closing Date,
except as contemplated by this Agreement or with the prior written consent of Buyer, Seller

shall:

(a) Conduct the business and operations of the Stations in the ordinary course, in
accordance with its past practices and in accordance with other covenants in this
Section 5;

(b) Afford to Buyer and its counsel, accountants, engineers and other authorized
representatives reasonable access during normal! business hours to the Stations
Assets and to the books and records relating thereto, and furnish or cause to be
furnished to Buyer and i*s authorized representatives all information relating to
the Stations Assets as they may reasonably request. No inspection or
investigation made by or on behalf of Buyer, or Buyer's failure to make any
inspection or investigation, shall affect Seller's representations, warranties and
covenants hereunder or be deemed to constitute a waiver of any of those
representations, warranties and covenants;

(c) Maintain all of the Stations Assets in good condition, wear and tear excepted, and
to use, operate and maintain all Stations Assets in a reasonable manner and in
accordance with the terms of the FCC Licenses, all rules and regulations of the
FCC and generally accepted standards of good engineering practice;

(d)  Diligently maintain its books and records relating to the Stations;

(e) Conduct the business of the Stations in accordance with the Act, all applicable
FCC rules and regulations, and any other applicable federal, state or local rules
and regulations, in all material respects. Upon receipt of notice of violation of
any such laws, rules and regulations, Seller wiil promptly notify Buyer of such
notice and shall use all commercially reasonable efforts to cure such violation
prior to the Closing Date;
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(8)

(b

Promptly notify Buyer in writing in the event Seller becomes aware of: (i) any
litigation or administrative proceeding pending or threatened against Seller which
challenges the transactions contemplated hereby; (ii) any material developments
with respect to the business or operations of the Stations; or (iii) any substantial
damage to or destruction of any material Stations Asset;

(hiain the Consents without any change in the terms or conditions of any
Assumed Contract or License that could be less advantageous to the Stations than
those pertaining under the Assumed Contract or License on the date of this
Agreement. Seller shall promptly advise Buyer of any difficulties experienced in
obtaining any of the Consents and of any conditions proposed, considered, or
requested for any of the Consents; and,

Remove any PCBs that may be present at the transmitter site of either of the
Stations.

5.2  Negative Covenants. Between the date hereof and the Closing Date,

except as contemplated by this Agreement or with the prior written consent of Buyer, Seller shall

not:
(a)
(b)

(©)

(d)
(e)

Amend, modify or terminate any of the Assumed Contracts;

Create, assume or permit to exist any Lien of any nature whatsoever upon any of
the Stations Assets, except for Liens which shall be removed prior to the Closing
Date;

Sell, assign, lease or otherwise transfer or dispose of any of the Stations Assets,
except in the ordinary course of Seller's business and in connection with the
acquisition of replacement property of equivalent kind and value;

Waive any materiai right relating to the Stations or the Stations Assets;

(i) Cause or permit, by any act or omission, the FCC Licenses to expire or be
surrendered or modified, or take any action which would cause the FCC or any
other governmental authority to suspend, revoke or adversely modify in any
material respect any FCC Licenses; (ii) surrender, modify, forfeit or fail to seek
renewal of, the FCC Licenses or cause the FCC or any other governmental
authority to institute any proceedings for the cancellation or modification thereof;
(iii) fail to prosecute with due diligence the issues pending before the FCC in EB
Docket No. 01-39, any pending material application before the FCC or any other
governmental authority relating to the Stations; or (iv) take any other action
within its control which would cause the Stations to be noncompliant with any
material requirements of the Act, any other applicable law, or any FCC or other
governmental authority’s rules and regulations material to the transactions
contemplated by this Agreement; or

1]




()  Take any other action inconsistent with its obligations under this Agreement or
which could hinder or delay the consummation of the transactions contemplated
by this Agreement.

Section 6

Covenants of Buyer

6.1 Pr.-Closing Covenants. Between the date hereof and the Closing Date,
Buyer shall:

(a) File with the FCC all applications and other documents required to be filed by
Buyer in connection with the transactions contemplated hereby and promptly
furnish all such information as the FCC may request;

(b)  Refrain from knowingly doing any act that would disqualify Buyer from
becoming the licensee of the Stations;

(¢) Refrain from taking any action designed to control, supervise or direct the
business or operations of the Stations, including its programming, empioyees and
policies, which remain the Seller’s responsibility until the Closing;

(d)  Refrain from taking any action inconsistent with its obligations under this
Agreement or which could hinder or delay the consummation of the transactions
contemplated by this Agreement; and

(e Obtain a report prepared by a reputable company engaged in the business of
conducting lien searches showing the results of searches of lien, tax, judgment,
and litigation records pertaining to Seller and the Stations Assets.

6.2  Post-Closing Covenants. After the Closing Date, Buyer shall preserve
the records of Seller which it has received from Seller for a period of three (3) years from the
date of this Agreement and provide Seiler and its agents reasonable access thereto.

6.3  Collection of Accounts Receivable. Buyer agrees for'a period of one
hundred twenty (120) days from the Closing Date (the “Collection Period’) to act as agent for
Seller for the collection of Accounts Receivable owing to Seller. Seller Shall furnish to Buyer at
Closing a list of the Accounts Receivable and the amounts due. Buyer shall collect such
Accounts Receivable without commission or compensation, and shall forward to Seller all
amounts collected at intervals of approximately every thirty (30) days during the Collection
Period. Buyer shall not, without consent of Seller, compromise or settle for less than full value
any such Accounts Receivable. Buyer shall not incur any liability as a result of failure to collect
the Accounts Receivable, but will exercise commercially reasonable efforts to collect same.
Seller will not, without the written consent of Buyer, make any direct solicitation for payment of
said receivables during the Collection Period. Any Accounts Receivable not collected during the
Collection Period shall be delivered back to Seller, It is understand and agreed that during the
Collection Period all moneys collected from advertisers indebted to Sclier shall first be applied,
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